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Although the article 106 of Real Right Law of China provides Bona Fide 
Acquisition System, the academia can not achieve a consistent view on many 
Bona Fide Acquisition-related issues, such as bona fide acquisition of stolen 
goods. As the market's most active participation body, companies are often 
caught in ownership disputes, especially in the shareholders' contribution 
disputes. In the shareholders' contribution dispute, can company have the rights 
to receive the ownership of property as a bona fide assignee? In the No.3 of 
judicial interpretation of the Company Law of the People s Republic of China, 
article 7 affirms definitely how to deal with contributive capital which the 
investor has no disposition of or comes from the fruits of the crime. But this 
article prescribes too simple and too abstract, it's difficult to solve problems 
well according to this article the article in judicial practice, for example, can all 
contributive capital apply for Bona Fide Acquisition system? When to deal with 
illegal behavior, do we have to dispose the contributive capital that come from 
illicit money? Therefore, this paper considers that it is necessary to make more 
detailed, more reasonable regulations to suit the needs of the practice. The first 
chapter expounds current provision of Bona Fide Acquisition in shareholders' 
contribution system on the view of shareholders' contribution theory and Bona 
Fide Acquisition theory, such as the way of contribution, responsibility of 
defects of capital contribution, the constitutive requirements and criteria of 
Bona Fide Acquisition in Real Right Law of China, etc. The second chapter 
analyses the constitutive requirements of Bona Fide Acquisition in the process 
of capital contribution for the company, from the angles of subjective factor, 
objective elements and reasonable requirements of consideration. Chapter three 
expounds the existing problems in current law on company capital contribution 
















some suggestions of relevant legislation. 
 














目  录  
引  言 ......................................................................................................... 1 
第一章  公司善意取得出资财产之理论前提 ........................................ 2 
第一节 股东出资理论 ................................................................................................. 2 
一、股东出资方式................................................................................................ 2 
二、出资瑕疵责任................................................................................................ 3 




第二章 公司善意取得出资财产之要件 ................................................ 10 
第一节 公司善意取得出资财产之主观要件 ........................................................... 10 
一、公司善意取得出资财产之主体.................................................................. 10 
二、公司善意取得出资财产之主观方面.......................................................... 12 
第二节 公司善意取得出资财产之客观要件 ........................................................... 13 
一、公司善意取得出资财产之财产类型.......................................................... 13 
二、公司善意取得出资财产之行为要件.......................................................... 21 
第三节 公司善意取得出资财产之合理对价 ........................................................... 22 
一、公司善意取得出资财产之对价形式.......................................................... 22 
二、对价合理性之判断...................................................................................... 22 
第三章 公司善意取得出资财产相关规定之不足及完善建议 ............ 25 




















第二节 公司善意取得出资财产之完善建议 ........................................................... 28 































Preface ........................................................................................................ 1 
Chapter 1  The Theoretical Premise of Company’s Bona Fide 
Acquisition of Contribution ..................................................................... 2 
Subchapter 1  TheTheory of Shareholders' Cntribution ....................................... 2 
Section 1  The Way of Shareholders' Contribution ............................................. 2 
Section 2  The Liability of Shareholders to Their Contribution .......................... 3 
Subchapter 2  The Theory of Bona Fide Acquisition ............................................. 4 
Section 1  The Premise of Bona Fide Acquisition System .................................. 4 
Section 2  The Ptructure of Bona Fide Acquisition System ................................ 6 
Section 3  The Validity of Bona Fide Acquisition System .................................. 8 
Chapter 2  The Applicable Conditions of the Regime of Company's 
Bona Fide Acquisition of Contribution ................................................ 10 
Subchapter 1  The Subjective Elements of the Regime of Compangy's Bona 
Fide Acquisition of Contribution .............................................................................. 10 
Section 1  The Subject of Bona Fide Acquisition .............................................. 10 
Section 2  The Subjective Aspects of the Regime of Compangy's Bona Fide 
Acquisition of Contribution ......................................................................................... 12 
Subchapter 2  The Objective Elements of the Regime of Compangy's Bona Fide 
Acquisition of Contribution ...................................................................................... 13 
Section 1  The Objective of Bona Fide Acquisition .......................................... 13 
Section 2  The Objective Behavior of the Regime of Compangy's Bona Fide 














Subchapter 3  The Reasonable Consideration of Company's Bona Fide 
Acquisition of Contribution ...................................................................................... 22 
Section 1  The Form of Consideration of Compangy's Bona Fide Acquisition 22 
Section 2  How to Judge the Rationality of Consideration ................................ 22 
Chapter 3  The Deficiency of Current Regime of Compangy's Bona 
Fide Acquisition of Contribution and its Improvement ..................... 25 
Subchapter 1  The Deficiency of Current Company Law .................................... 25 
Section 1  The Scope of the Bona Fide Assignee .............................................. 25 
Section 2  The Object of the Bona Fide Acquisition ......................................... 26 
Section 3  Uncomprehensive and Unreasonable Provisions of Company Law . 26 
Section 4  The Conflicts between Reasonable Consideration and Autonomy of 
the Will......................................................................................................................... 28 
Subchapter 2  Improvement of the Regime of Compangy's Bona Fide 
Acquisition of Contribution ...................................................................................... 28 
Epilogue ................................................................................................... 30 















引  言 
1 
























公司善意取得出资财产问题研究——以《<公司法>司法解释三》第 7 条为分析对象 
2 































































的品质、价值和效用。《合同法》第 150 条和第 153 条分别对权利瑕疵担
保义务和物的瑕疵担保义务做了规定。 
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4 
股东出资分为公司设立出资和公司增资出资两种，而出资实际缴纳包
括一次缴纳和股东认缴分期付款两种情况。《公司法》第 28 条、第 31 条、
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